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Transmission Semen Alreement

ihLS Tramimwlon ServICes AlJ'ecmenc \thiS ."lrtfDJ.nC) is made effecnve as of ----of . i 9Q6. by lind betWeen LlberfY Cable Company. [nc .• i Delawve CO~t"3tlon

: Pro"IderJ. Jnd FreelJom "'ew YorK. L.L.C a Delaware limited liabilitY company ICustomer

Rec.itaJI

A. Cu.stomer aDd PTovider eDtered U1to the Asset Purctwe AlIfeCment punuant to
which Customer hu acquU'eQ from PToVtc:ier cena.in a.uets of ProV\der and ltS !ffiliates.
IDcluding Provider's cable telev;sioG services subscribers.

B. Provider coatiaua to owa &Del operate the Retaineci Equipmel1t provic:iiD1 for
the tr1I1smissioa and receptioa of tlxeci microwav. scrvlca from the Trusmissioa Sites to the
Recel)tiOQ Sites aDd coatiaues to OW1l the Existinl Licnsa autboriz:iAl its a,MrInOClJ.

C. Customer pro'tida multiclwUlet video pIOII'IIJV.:: JI distributioa services to dae
Subscnben in connectioa with which Cu.stemG' requires eenaiD microwave transnissioa IDd
recC'l)tiOll services.

D. CUS1DIMf aDd PIovi_ desire to ea. into this A.,.n- punUillt to wbictl
Provider will provide tbe Services to CU*m. usiD. tile RetIiDed EquiJ'lllftt. OIl a pnvate
camer buis oa the terms IDd coaditiou sec (onb in this Aanemflllt.

Api••••

Now. tbtnfON. ia coDdaIIioa of 1M foraIoUII _ of tile mUlllal COVtDlll1S IDd
aarecmcu sec (ri .... lad for odMr aood .. val'" cou1cIIruioa.. die recapc aDd
sufftcieacy of wbidl am .., aclmowltdpd. the pani...by aIM II follows:

I. a-....
(a) AI UIId 1MreiL the foUow;q tIImJ sIIall bave the folJow;nl melDiJlp:

............. A",.,.., sball m.- dI.M c.aLia AJMI Pure... AanemCDt

dated II of FebnIIry 20. 1996 -..ci infO by C • PravidIr aDd eenaiD atftliales of
Pro'iider.

....""...d,u sull maL collectively. die Exilrial Li~ IDd all ocMr
lieasses. trUslaas. pntill.~ aM odMr IUdllarizMiou.~~~~ by
ttle FCC. ttl, FAA CIt lIlY odMr federal. ... muaicipal at odIIr IU1banty 'Mdt J,unldicuoa
over the Pft)v;•• the RetIiDed Equi1'lftftt at die ServiCII. aecesIII'Y CIt~ to



authonze the vahd and lawful locatIon and operanon of the Retained Equlpm.:nt and the
provlSIOD of the Servrces.

CI)It~ Siu shaH mean any Site to wlllch Customer has terminated the
provIsion of the ServIces by Provlder In Kcordance ..vlth Sec:non 7 hereunder

E..xi.stUe, Lk.IUG shall meaD all FCC and other state or local licenses.
cnnslators. pemms aDd other autbonzatioa.s. temporary or otherwIse. cWTently ISSUed to
Provider to connec:nOll with Pt"O'Ilder's pro'llsioo of the Services. a.I1 of wbicb are listed 10

Exbibit 2 bereto.

FM shall maD the Federal AviaaOD AdminiSU'UiOD.

FCC sbalt maD the Federal CommWlicaaou CommisaiOD.

H~ sball bave the maDiDl lSIiped to sucb term ill the A.sMt Purchase
Agreement.

Apeemeal

hru. sAa11 m.a aD iAdividuIL~ pllWnbip. limited tiability
com1*lY, wociatioL !NIt or om. .tiey or orpaizadoa.. iDcludiq a aoverament or oolitica1
subdivisioa or alney or iunmeataJity tMriol

~..,•• 5.. sball mall. collectively, dIaM *epcioa si_listed in Exhibl!
1B hereto aDd ide1ltifted tbIreUa by call sip IDd bW1cIi1II addresI.

~_.... a....ct sUIt aD equal to tbI ctift'eiiICC betwen (a)
the HoIdbIck: miD. (b) .. _ of (0 laY prmouaIy pal byC~ to Provider
punuat to S«tioa 2.1(cXi) 01_ AIMl Pwc" at: IIId (ti) ay~
Coso wbidl have be. ft'OIII tbI .... ill c" (b)(i) bInof punuIId to Sec1ioIl
2.1 (c)(ii) of die A.IM& ApwnIar.

.I P sUIt .. C8'tIia t. OHz microwa~. priVile o,cnIioaal
fixed trMCiSliaa" ..ISue. equi,...alitMd ia hIli1MllA--.

.fersk C,... sIIalI have tbI mlni... _ fonll ill SctiGD , baa'.



. " S~ID'iM" shall mean ,111 of C"-Slomers mulncbaanel VIdeo programming
dlstnbuDoe seI'\1ces customers. lnc:ludlna the subscnben 1cqulred from ProvIder pursuant :0

the Asset Purchase Apoecment.

r'""SIfIwiolf Sitn shall mean. collecnvely. tbose transmiSSion SItes listed 1Q
E.~lbit l C hereto.

(b) Capitalized tenTlS used in tbis Aa:reement that are Qot othet"\lf1sc defined
In tbis Aareement shall have the definitions liven to such terms in the Asset Purchase
Aan:ement.

(a) Provide the followial privile openrional fixed microwave
communications services (collectively. the SwriaI> to CUItOmeI' exclusively mci to flO otbcr
Persoa.. OD a full-tune. priVIIC(~ carrier) carrier basis to each Site WItH sucb Site.
becomes a COllvcned Site:

(i) the ot*'IDoa of aU II QHz IicCftMd ficiliDes ideDrifted ill Exhibit
1A l1ereto. includiDa all Retained EquipmtDt located .. tile Sites .. well .. any DCW UldIar
modified liceDMd flciliti. at the Si_ .. may be DeCellIIY or IfPI'OPIWa ill order to provtde
w'ireleSi trlDSmissioe IDd receptioa semca for me trIIISmiJIioD or CUIfCaler'S mwticl1&aDel
video propammirll se-v;ca to the Sublcribln;

(ii) all rnamt.uce of &ad teebaical &ad enl'iDeeriDa su,port for the
Retained Equipmat aad Sites u may be DeCalllY or ...... tate 10 maiJltaiD die RetaiDcd
Equil'lftftt in otMimal wortml coaditiollllld to open&I tbI R-ined Equq,mnt aDCi the Sires
in accon1aace with the tenIIJ aad coaditioas of me AUIbarizaIiou;

(b) Me' ',- a level of quality in die pnMsioD of" s.vica equal to thai
maiatained by Time-W.-r.

(c) !m,Ioy III tlldlaiCIA aDd su,pan Jrlica penoDDIl MCtIIIIY or
~ (or tbI prcMIiaa of die s.vica:

(d) Ie., ia ftalI fi:fte aDd efFect .. aM ewry OM of die ExiltiDa
lie....... ft'fB time to time u lMCeIIII'Y IDd keep ia fta.Il rarce aM etfect eacb aDd
evffl"/ ODe of till AudIaIizaciolll.. IDd dellDd laY _ 111 fanIIIl or iJLformal procesa ~ .
cball 11). sui. bIMd \IPOIL at odaIr aca. IriJiq ia e.o••cIiaIl widL .. Au&bari.Dtioas
or lIlY all failure to olWaia rarJJar mejwjw ., ... ~ly, .wMtMr suctl~ .
chaUa suit at~ iJ 1nuttIt by a rwpl'MP"J IIlIIIaanty at a din piny. NonritHlDclma
the rorepq. if a Si. becomes a Coav" Sita.~L~ C...'s req1IIIl.

. dilCOQanue lIlY Autborizlriou retaciDl solely to sudI CoIIv..l Sa.:

(e) Majwin ill N1I (ora aDd effect duriIIl die eatire tenII of tbiI
ApeemIIIl III iuUl'lllCe policy or poIici. Mm rapect to tip ReIIJned EquipllleDt iD such
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lmountS and covenles as are consistent Wlt.b lndustry pracnce and reasoaably approved by
Customer. aDd whlcn policies shall name CL.lStomer as an addinoaa! insured and as loss pavee:. ,

(t) Refrain from rUIDS iQY acnOD. or aareclnS to take any aCtlOD. that
would Jeopardize or hinder the proVlsloa of the Ser'V1ces. or make the prOVISion of the
ServIces iess valuable to CL.lStomer.

(g) "Jot eater Into any asreement or unngement 'Nlt.b a thlId party that
conflictS with Customer's nghts hereunder.

(h) Oevel~ aDC1 lml'lemeat procedures. aDd have ultimate reSl)Onslbility. for
any routine maintenaace. trouble determinatioa aDC1 rault isolatioa identified as onglnlnng
With the Reta10ed EquipmC11c

(i) FUI"I1isb infonnarioa.. upoa reuoaable requal. oa a coariDulDl basis as
required by Customer in cOlU1ectioa with the pert'otmIDce of this A.,.mcnt

(j) Take alll9PfOPlille meuura to avoid c1aIn.qiDl or interrennl with my
property of Cuatom. or lIlY third pany ill couecUoa widl the provisioa of Services;

(1c) Needy Customer ill • timely maDHI' of lIlY dnela,mcnts tbat are
material to ttle provisioa of the Services. iAcludiDl my maftIn tbat affect tile coariDued
validity of my of the AudlorizaIiau:

(1) o,.ue tbe RetIiDed Equipmellt ill a sale IDd tep11!11111ler.

(m) Kelp tbI hlined Equi,.. ill Iood QtMrItiDI CODditioft aDd r~
aDd make my lAd aU repIin. l'IDOVl1iGu, modiftclliou. improv~ relGClliaas.
r"el'lacemeats or additiou DecellIrY or iMH.. lD maiD1IiD the UlLiDterru.,eed provisioa of
the Services;

(a) Nae~. "'1Ie nuftr or odMrwiIe eIIC1IIIlbtr. dincdy or
indirectly. Providlrs .... ia dliI~ tbI hliDId Equipmeat or tbI
Audlorizatioal. at.._ laY ........ to do my of fbi (OftIDdls

(0) PnMdI ScYice Credia toC~ rar fbi iD1IftUI'Cioa of the Services
inac~ w!dI Seca. , btnof:

(p) T_ aD ICtiou aM• .., at '. 'D ficili.. fbi i..fKe of the
Services aDd _ IletIiMd £qui,.... w11Ia C t'IciliIiII .. equiJ'lMllt. - eoo,esate
ia cOOI'diaaaal the pIOVilioa of die SerYicII to eM Sublcribln:

(ct) CaopmIa ..til C ilL IDd ... or rehia~ tIkiq lIlY acrioa..
as may be neceuuy at~ to facili C~s effonl to obIIiD Cusuxner's OWll

1iCeDJeSo permits and om. aumanzaaoas (at tile Sitll: IIId
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· tn Transfer and convey to C...stomen any RewneQ Equipment re!atJ[l~ :0 1
Slte upon COI1Verslon of that Site to a Convened Site In accordance Wlth the proVIsions of
SettlOD 2.I(e) of the Asset Purchase A~ent.

J. R"."'ibilltits of Customer. Customer shall (provIded that the ?ro\lder :s
10t in ,jefault of 1[5 ooliganons nereunderl:

I a> Pay the ServICes Fees. leu any ~l'lJcable Ser'V1ce Credits. at 1le tune
or times provIded In Seenon 4;

(b) Reimburse Provider for my reasonable cosu incWTeci in the proVIsion
of the Servlces 'N'itbin thirty (30) clays of receipt of wriftell request by PT'O",dcr. wbich request
must be 3c:companied by aD invoice for or otber ~rol'nl1e eVidence of. the cosu so
tncwTed~

(c) Provlde Provider '4it!l coatinuous mel Wlfmered aceesa to the Retained
Equipment aDd u.se of any premises OW'4ed. teuecl or otberw1Je available to Customer solely
to tbe extent necessary to =able PTovidlr to perTOIlft its obliplioas bereUDda': and

(d) Provide to Prov;dar. II the Sites. all elec1l"ical utilities necessary to
operate tbe Retained Equipment.

.. s.m' f. In couiden&:ioII (or the StrviclS to be provided by Provider
bereunder. CUJtomer suU pay Provicllr tIM s.vicee F_ wtUci shall be ca1a&1111d aDci paid
011 a moadlly buil. provided tbaIC~ may deduct from sudl Scrv;CIS Fees the amowlt

of my SCI"v1ce Credits prov;ded bereUDder. Strv1cee Fees sbaU be payable 011 the flnt clay of
each moaUl durinl the term of dliJ Apamellt.

5. Stn1p Cnd'"

(I) ProWlir will~ CNdit to Cueamtr (till SIntce C.......) for the
iDten'UJ'CiOll of the s.mc. ia ICCOIdMce .. till pnMsiau of dais SecIioL 1bI Stmca
shall be deemed in tINy bee.......b'e to C...., iDcludial bat DOt
limited to w-. die s.n to be zsmia.l 01 received "UM of a failure or
in~ at.., C* , •• of tIIIl-i_ E........, sucIa fIihn is caused by
the pauly 01i~ let or omi" of Pro~. 01 die fiil1ll'l of Prov;der to
use its b.- eftb to majw", the AudIorizabou a-sed to provide die s.v;cee.

(b) SC¥ice Credi. for • i~ sb.Ill CO'IIIMDCC wtMa the CUItDIft.
r'e1'OIU that tile S«vic. 01 die R.etIiDId !qui,... is iDGfllIlive. 01 wbIa ProYicllr becomes
awve thcreo( aDd sMll ClUe wbID tbe StrYices itve b.- i ........ It JIIIIl be die
obliplioa of CUIDMr to ao8fI~ iI.llIillily of IDY~ in StrYices for
whicb Semce Credits .. claUnld. Won aacify1as~ of •~ C....
shall make ralOUble a1IIIIqMI to uctnIia dill C..... 1 dlinl pIItY, or _ equi1'lDCIlt or
facilities of Custom«' or a tb.ird pInY IN ace _ CIUII thereof. S.-vice Credits are
~licable OIl1y to that ponioa of the ScviCli inwnqKld.



(C) For purposes of SeTVIce Credits computanoa. every montb shall be
considered to have 720 boun. The Customer shaH be credited for aJ1 lntm'Upnon It :he r'1te

of !/":Otb of the monthly cbarae for the Se1"'\l1ces for eacb bour or major !TactIon thereof that
:he tllterrupaon coatu1ue,. Calculations of the credit shall be made 10 accordance 'N1th the
~oIJoW1ng formula;

Credit :: .vi 20 :( B

..A" :: oUlale tune in houn
"B" :: tow montbly charp for the Services

Customer may offset the Service Credits apiDst my Services Fees due hereunder,

6. !KJI. This Aareemal slWl ~eDCe OIl the da&e hereof aacl sball continue
until the earlier of (a) five (5) yean from the da&e hereof or (0) WlIil all Sites become
Convened Sites; provided. however. that if. II the nd the initial ftve (5) year period.. aDy
Sites remain wbicb are tlOC COliVeneG Si... m. Custamer sball bave the .011 to either (i)
e:lttm the term of thisA~ for succeuive pll"iods or OM bUDdred eipty (180) days
eacb Upoll writtlll aoc:ice by Cu.aom.. to Providlr liv. QQC 1.. thaD thifty (30) days prior to
the end of the th. cunwt apirltioa or tile tlllll at (ii) tIImiDIIe tbis Aar-nat with reII*t
to sucb remainiDI Sit..~ tbiI AIftCIMDl sUI) tIrmiIwe. IDd all Subscribers
serviced by sucb rem.aiDiDI Sites sball Veil in Provi_.

1. C.'1rl The pnMsiou of StrYi_ to aay s,ecdl. Sublcriben from aDY
s1*ified Sites may be tII'Iftiuteci by ClIIIDIMr II laY time .. wriaa aocice from
Customer to Provider dalivend aac 1_ tbIa ftw (') days prior to die dire of sudl requested
termilWioa. My tennialf'im of dIiI A.... in COIIDICtioD wi. aay Sl*iftc Coeverted
Sites shall not atrect the pIIYID_ of die SeM_ F.. bemmdlr at tIM pIOvisiOD of the
Senices bcreuDder wi. rapcct II) remai1Wl.Sa_

L JIIfIIIIIIIIIIIC........ EacII at C PnmcMr is IIId sbaU remain
II all tim. aD~. COGtI'ICtGr Dei_ C IIGr Prowt. is aD anpioy-.
a.tat or repl....tMiv. of.. odMr, P rndIria. 1M s.mc. punuIDt to dIiI
AammeDt sbIII DOC be ..... employ. of C &lid ProWler shill retIia tIM
exclusive ri" at~ witIa rllplCt to ,.... 1M Stmc-. N'" piny 'I
audlorized _.111« piny aar its..,aoy at i...lD1IUvtS sb&U. by
exen:isilll ill ri", lIlY tiaII ...... to ICC « ICC oa beIIIlfof" odMr~
to biDd tile 0IMr pIIty ia ., iIII8MI'~ to aay cOli...... NeidIIr pIftY ~ Its
employe-. ..... at t•••IaWi.... shIlL by eurciIiaI its ri....~ IJl my
acts wtlich may reid ., ptI'IGD to belit¥e dill ... pII'Y is • .,Ioyte. 01

~wive of tile odIIr ,.ny. i. pIJ.c *POI-- "*imen. at aftIIi u .: _II of,
Prov;dIr aDd CUIIOIMr ... to pve pr..,c wrilta aacice to die..DIrtY .. I.raUlI of
any coa1Usioa by dlird pIfti_ U to t:bI re!aIiouhi, of ProWler ..C~.



corponte power and authority co carry aD Its bUSllless and operauons and IS duly quailriai '0
do business In eacb Jurisdicnon tn whIch It IS dOlal busl11ess.

(1)>) COrM"" ami Gov,n_,a", ."utttorgldoftL ProVlder has full
corporate power and authority to eucute and deliver this Aareement. to perform Its
obligations hereunder and to provide the Servlces contemplatec1 by this Agreement. ThIs
Agreement conStltutes a legal. valid and blndin. obliganoo of Provider and IS enforceable
llalnst Provlder In accord.aoce WIth ItS temu. ~o CODSCftt or authonzanoa of. or Alina Wlth.
any government or re,wacory authonty or Illy odler entity is requtreG 00 the part of ProvIder
ID connection with Provider's perform.tAce of this Apoeemeat. exc~t for those AUU1onzauons
listed OD Exbiblt 2. whicb IS a complete aDd accurate listin. of aU sucb Authonzations.

(c) ~. C.1IIt. Neith. the execlltioa aDd <1elivetY by Provider of thIS
Agreement nor the prov;sioa of Services bcrewK1er (i) vioWa lIlY If'Plicable law, regulation.
order. JudpneDt. IDjunctiOll. decree. rule or rulinl of lIlY IOvenuneaw wtbonty. (ii) v,olates
any provisiOD of the articles of incorporatioa or bylaws of Provider. (iii) results in my
material respect, in Illy breach of. or couti1Utes (Wlth due aocice 01' 111* of rime 01' bach) a
default under my lII'"ft'eDt. iDS1NIftellt. tic.. or permit to wbich Provider is a piny or by
wbich or to which Provider is subject or houDd. 01' (v) requires the COGMDt of Illy third piny.

(tI) 1'*. " ••.,... Un? C'sd-"PI'''' Exhibit lA Ii.
aH of the equipmeat uaed at ocberwise aeclUll'Y to provide tile Serv1ca. Provider bas aood
aDd valid tide to tile Retailled Equipmnt. he IIId ct. of lIlY lieu. chirps or
eacumbn.aca. All of tile JetaiMd EqWpmat iJ ia aood wortdD. orUr aDd repair aDd
complies in all material respectS with .."licable rules. replllioas aDd S1Udards reprdinl its
inteDded use.

(I) ~t7S7 ProvicIIr bo&dI aU of the Aua:borizatioas necessary to
owa aDd operw the R !qui,... for _h of tM Si... CD prcMde the Services
lawfWly IDd ia die ill wtUdI drily .. DOW a,enIId IDd provided. Except u
described ill Scbedule 12(1). ... bu .. DO __II br.a or vioWioa .. there is GO

ouUtlDCliDI material bNcll Of~ of I8Y AUIborizaQaa.

(I) Dr • !xc•• dllcribed ia ScWalt 12(1), dIIrI .. DO formal or
informal~ ,.... to Clay. at laY ocIIIr form of tbrmIl at iaIonul~
cumDdy pc« IIJIIJIII• ....u. a.... PnM_~ I8Y of tbI Autbarizllioas.
Provi_ ... aD ..~ nee...,. to ot*'IM die ..ned EquipaMIlt aDd
provide die Srtic-. EacII .. nfItY AUIbolizlfioa iJ curnDdy iD IW1 force aDd effect.

(I) ".. a Equi,...e bu
belL is aDd will be.. openred ia~ Mdi all ."ucabIe locaL fedIn1 taws.
rules IDd repWiou.

(~) . ~ • dilcloMd ill Scbtdule
12(b). DOGe of me AU1JIorizaIiou may be maUd UDl_ ProvicIIr brae_ die termS aDd
coaditiou of lIlY suda AU1JIorizaIioa. ProvicIIr is in~ "Nidi tbI tII1III aDd
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coodinoDS of all AuthOrizanODS. Except, as disclosed :0 Schedule IZIb). there IS no legal

acnOD or iOVemmC'D~ Proceedinl pending for the purpose of moc1ifjiDg. revoking.
temunann.. SUS1)eodiJ2aor cmcehol any of the AutbonzarioDS. E:<cCl)t as disclosed tn
Schedule ,12(h). Provider is noc subject to nonce by a governmental authonty of 1Jleged
noncompliance With the terms and condinoDs of any AutbonzanoD or any state. federal or
muniCIpal law or regulatIon affectinl the operauon of the Retained EqUipment or the
provIsion of the ServIces.

13. R,.rW!"rtoas aa. Wartaa,. or eyRoWr. Customer bereby represents
and warrants to Provider as follows:

(I) O""A:yw o( e_..... Cl.&SUKner is I limited liability company
duly OI'lIl1ized. validly exisaDa and iD Iooc1 stIIlCliDI UDder the laws of the Swe of Delaware
with full power to coaduet itS busiaess.

(b) ""Sadty o( C....... Customer has the power to execute. deliver.
and perform this A poeemeat.

(c) ~ This A..-mnt coucituf" a tepA. valid. aDd biDdiJat
obliptioa of Customer aUorceable ip&ut it iIllCcorduce witll die flSt*tive terms hereof
and thereof. subject to bIUruptcy, iuolvtDey. aDd similar laws of paenlll'P1icanOG
atTectiDa creditors' rip... aDd remedies.

(d) Nt "st-. Neidllr cbe eucuUoa IDd delivery by CUItGmCt of this
Aareemeat aor the coasUlllll\llioQ of die U'I8IIlCUoIIS coacempWed hereby at thereby viol.
or will violate any provisiGa of taw II'PlicaOte to. at lIlY provisioa of die uticles of a
cOl'l'Ontioa at bylaws of CUIICXIler.

(a) TbiI Ap...- may be aac1IfIId ill COUDWpIrt co,ies.
all of which wIleD taka topdMr sIIalJ be dlimed to~ 0lIl IDd tile same oripul
il1Sll'UlDeats.

<') lIIfIIr, Ally" of dIiI A....... may be waived by die piny
efttided to .. II. ft. dano( pnMdId .. aay suda ...,.. 1ft1ltt be ill wmiallDCl siped
by the putJ'. . • w-. -'-..of tM W1i.,.. is JOIIIIIt No Wliv. of lIlY CODditioa.
or of die bnIa of., pIO¥iIiaa benof. ill ., '* at man ..... ~l be~ to be
a~ at CODIiauilll WIi.. of ...~ at bnIdL Delay at t'Iilun to a-clM lIlYIi_ at remedy DOt be d.... die waiver -.of.

(c) JIIIIMI. Tbe ..... COIIdkiau of dIi EUibiti to tbiIA~t
are iDcorpnted herem by ref.... IDd sball c:auUtute put of tbiI A..,.mat II If fWly set
fonb hereiD.



(d) ~9ds.. All notIces. demands or requests ~uLrec1 or permitted
hereunder shall be in WT'Itiol and sbaH be deemed dwy delivered and receIved on the date of
persooa.l delivery (which shall IDclude delivery by telecopler. wlUl COI1Mnatioa. or by
Express Mail. Federal Express or other recopuzed overnIght courier service that lSSUes a
receipt or other confirmation of delivery) to the party for woom sucb commUOlcauoa s
Intended. or three (3) buslness days after the date malled by cemfied mad. retUm·retelpt
requested. postage pre;l&1d. addressed as follows. or to sucb other address as a party may
request by givIng notIce In the manner proV1ded In this Secnon:

If to ProVider. to:
575 MIdiIOIl Avenue
New York. New Yortc 10022
Aaaaoa; Howanl P. Milstein
Telecot'Y So.. (212) 891.7224

With & c0t'Y (which shalt DOt coastituce !1Otice) to:

SimpIoD Tblcber A Bvdetl
42j taiaa- Avea.
New yen. New Yark 10011
AttIBtioe: PtliU, T. Ruea
TellCOt'Y No.: (2 J2) 4"·~02

If to CUlfaller. to: c/o ICN Corporu:ioa
lO'C C...
PriDe NJ Ol5oiO
Au.rioa: Dmd C. McCOUIt
TellCOt'Y No.: (609) 1~)1OI



Witb COpies (which shaH ~ot ,:onstltute nonce) to

c.'o R~ Corporanon
Leia! De"anment
l05 Carnette Center
PnDcetoft. 'lJ 08540
Attentloa: General Counsel
Telecot')' So.. l~) 734-3830

SwicUer cl BertiIL Chartered
3000 K Sfftet. N. W.• Suite 300
Wu1liD~ D.C. 20007
AttmuOll: ADdrew D. tipma. Esquire

DavtG M. MutiL Esquire
Teleco,y No.: (202) 424-764'

or sueb C\dler address Of addresIes as lIlY party heretO sball have desipated by notice iA
writina to the odsII' panies bereto.

(1)'771
7

." At lIlY time. tbis A......I may be amaded or
s"""lemeated by sue" additioaa1 ......... articles at cnft~ u may be determined by
me plfties bcmo be aecesury. desmle 01'~_ to funIMr tbe P'JIl'O- of this
AlJI'eeIftent. or to clarify die illtlllUaa of die Piftes btnf.o. 01' to add to or modify the
COvetWllS. tams Of coadiliou -.of at to etrect at tied.. lIlY lOVenuJJatl1 appro\laJ or
accl1'UCe of mi. A........ or to effect 011 fIlciln. _ ftUaa 01' recordiIll of this
ApeemeDl or tile coasunnatioIl ofaay ofdle1llBlldiGu~Wedbereby. la onMr to
be effective. allY sueD~ at IIftIIIdmnI m\lll be ill wri1iJll .. sipecl by boda
parties.

(I) _.. 7 n 1'1IiI Apa- .. ita E.biII .. me adair
documalS ref'1I'IDCed __ COIIItiUl die~ bIIMe tbe pIfti. hereto w;1Il
rapICt to die -.bj.. n bInof all prior IDd~...
orallDd wei bIlw __ reIPICt to dill Slltject __ bInof. No
r'eprll.'w. ." ..-i.. iDduc_ at ..... of i__ b.u "- made by lIlY
party is _ -.bodi.. ia ..Aw-. aDd DO PIftY __ sbaIl be bouDcl by.
or be liable ., aU,...~ WIITI8C)'. pramiM. iDducemeat at SIItIIMIIt of
intemioe IIGt _bodied bInia aI .,iIL

(I) .. (f lIlY~ c.... 01' pIft of dIiI Apt... sba1I
be invalidated. tile """;ecIw of tIIiI~ sMlllIGt be ""0; prov;dId.
b~. tbIa if suda iawU_'" .. to dill es••e. of tIIiI Air dill pllties sbIlI
nep.. ill aood tiim to fWQGt1iue eM AIr..-t ia a fi:nI IfPlicabie
requirlmeDU aDd is. to die muimum exteDt possible.. COIIIiJIIBt willi die oripw iDtlBtiou of
me paUli.

O%'SI1\OOO'\0202.\t'21101~.AG8



(II) ....", [fTISL 8!lItfttj. This Agreement scaB inure to the benefit of
and be bladiDl upon the panies hereto and thelt respecnve Successon and asSlps.
~otwithst.lDdiDl lDythial coawned in tbls Agreement to the contr'lrj. QothlDl In thIS

~greement. expressed or Implied.. IS tlltenc1ed to confer on any person other tban the parnes
hereto or their r~spective successors and asSignS. any nghu. remcdi~. obliganons or llabl!ines
under or by reason of thiS Agreement.

(I) AMWi••gL This Aareement. iDG tbe nibts iDG obligatIons hereunder
of the parnes hereto. shall noc be assipled or delepled (by operaaoa of law or otherwl se) tD
whole or la pan. Includia. but Qat limited to. asSlpunftts or deleplloas effecnna the
assIgnment or transfer of coacrol of the Authorizatioas. by either pany without the pnor
wnnen COQJftt of tbe omer parry hereto.

(j) GrniM Law. This ApoeemeDt sball be IOvemed by md coasU"Ued
in accordaDce with tbe laws of the Swe of New York.

(k) "r1'·· The beadiDp awana. u the bqiIID.iDI of several sectioas
coawDed bereiD have bee iuened for ic1lDliftcaboe uad refereDCC purposes aDc1 shan DOt b4t
used to determiJl. the cOGSU'UCtioe or iDterpretllioe of this Apeanat.

Ol C'M"cdM,

(i) 1JI COUWC1ioa of dIiI ApIIIMIlt. wordI \UId iA the siDplar
sh&ll iDclude the plural at the plunl. tbe siJlaw-. _ ..~ is UIId iA its iDciusiv. sense. in
all cases wbere such meaiDp would be appropriale.

(ii) TbiI A...... bu be. ...... IIId pnpand by the
Provider &lid the CUIIGIMr. IIId if lIlY provilioa of _ AIftIIMId requires judicial
iat."rewiOL the court iDtIrpntiq 01 COIIIU'Wat tbe proviaioD sbIll DOC apply tbe Nie of
coa.suuctioa tba& a documnI is to be COIIIWId more sa;cdy apin. die pIfty wbo pR1)IRd
the documeDt.



III .... wblnof. dU AIf'eIIDeIII au bleD duly executed aDd delivered by or on
beG&If of tal PII'deI beND u of tM date first above Ifria.ea.



SUBCONTRACTOR AGREEMENT

~·~s Subcontractor AgreerT1ent ~heAgreemenn IS entered into as of ~hls

~ ::ay Jf ~J1ay ~ 996 by and between BARTHOLDI CABLE COMPANY INC a
'~ewy':~o<: :::'::crat!or :"'e 'Licensee") and FREEDOM NEW YORK, L.L C a limited
aO!I!ty:orroary :rgan1zed under the aws (Jf the State of Delaware the
Sl. ~ co ntracto ('I

WITNESSETH:

WHEREAS. the Licensee and the Subcontractor are parties to a certain Asset
Purchase Agreement dated as of February 20, 1996 (the "Asset Purchase
Agreement"). pursuant to which the Subcontractor purchased, among other rights
and property, the rights to provide certain seNices to the Licensee's former
subscribers (the "Subscribers"); and

WHEREAS, pursuant to the Transmission SeNices Agreement entered into
by the License. and the Subcontractor dated as of February 20, 1996 (th.
"Transmission SeNices Agreemenr'). Subcontractor provides multichannet video
programming seNices to certain of the SublClibef's using, in part, radio trlnsmission
facilities owned. controlled and operated by Licen... (the "Bartholdi Network")
pursuant to certain licenses and other authorizations issued by the Federal
Communications Commission (the "FCCj; and

WHEREAS, the Licensee desires to retain the Subcontractor to perform, on
behalf of the Licens certain technical and maintenance support services in
connection with Licen 's operation of the Bartholdi Network, which services shatl
be subject to the contra', supervision and approval of the Licen... as described
herein and in compliance with aU appropriate FCC rules and regutations; and

WHEREAS, the ueen... and the Subcontractor have contemplated entering
into a Subcontractor Ag...ement since entering into the Asset Purcha.. Agreement
and have been negotiating the tenns of this Subcontractor Agreement since that date
and have now completed tho.. negotiations;

NOW, THII"'O"I, in consideration of the promises and the mutual
undertakings herein contained, the Licen... and the Subcontractor hereby agree as
follows:

1.

1.1 SltIntton af IilbelntIM.. The Licensee hereby retains the
Subcontractor, and the Subcontractor hereby agr... to. provide or cause to be



::rc',c~ed :I""e ser\/lces specified In Sectlo" 2Nlth respect ~o 'he Bartholdl Network :n
:r:e ~erms set forth in thiS Agreement

2 SUBCONTRACTOR'S DUTIES AND COMPENSATION

2 1 Subcontractor's Duti.. As requested by the L.censee ar"ld
sL.oject :0 :re o'/ers;gnt :Irectlon and co"trol of the Licensee. the Subcontractor Sliall
ce 'esponSIOle ·or ~he maintenance and repair of the Bartholdi Network. ConSistent
Nlth :he foregoing and subject to the limitations set forth In thIs Agreement. the
Subcontractor shall, conSistent wIth sound engineering practices, use ItS best efforts
to provide, or enter into contracts with others to provide, for the successful operation
of the Bartholdi Networl<. and shall render or obtain all services and perform or cause
to be performed all dutIes as shall be necessary or appropriate for the foregOing,
inclUding without limitation. the following'

a) Arranging, in consultation with and under tne direction of
the Ltcensee, for the hiring of employees of the
Subcontractor, or any other independent contractors or
subcontractors, necessary to perform tne Subcontractors
duties under this agreement. and arranging for the
supervision and any nece..ary training of such
personnel.

(b) Procuring general busine.. liability insurance insuring
against aU risks normally insured against by corporations
of similar size engaged in similar lin" of business.

(c) Arranging for the maintenance of the Bartholdi Networ1(
according to technical st8ndards reasonably acceptable
within th. industry and to tn. Licensee and for the
provision of aU n.cetury or appropriate repairs and
r8t)tacements.

(d) ArrInging for appropriat. offtc:e record keeping,
bookkeeping and accounting.

(e) Taking any steps which th. Licensee reasonably
requests and deems nece..ary.

(f) Providing periodic reports to Ween... regarding the
services being prOVided by Subcontrador in connection
with the operation of the earthotdi Networ1(.



~) Generally :::oil"g ary and all other acts as ""'ay
~easonably be r:ecessary or approprrate to carry cut :re
jutles and 'esoonsloliltes Jf ~he Subcontractor
:ontemplated "'ereurder Nrether or "ot speclficallv
enumerated ""ereu'"

2 2 Comp.nsation. For the provision of services descnbed hereIn,
effective the E~ectJve Date, licensee shall pay Subcontractor fees, which shall be
calc:..Jlated, billed and paid on a monthly basis, Employees of Subcontractor shall
"""!alntaln nourly and dally time records to document services provided to Licensee
Each employee's time so expended shall be charged as follows:

(a) For all regular hours worked by employees, an amount
equal to the employee's basic hourly rate plus an amount
determined by applying to the basic hourly rate a factor
to cover loadings for FICA, State Unemployment
Compensation. Federal Unemployment Compensation,
Wor1<ers Compensation Insurance, Blue Cross/Blue
Shield, Major Medical Group Life Program, Long-Term
Disability Insurance. Employee Dental Program, qualifted
employee benetlt plans, the costs of nonproductive time
(i.e. holidays, vacation days, sid< time, etc.), depreciation
on or leaH expense. associated with building, office
furniture and equipment. house service., utilities, office
supplies, out-of-pocket expenses (i.e. dues,
subscriptions. etc.) and technical training. For pUrJ)oses
of this Agreement. this amount shall be the employee's
"Loaded Labor Rate. If The Loaded Labor Rate for each
employ.. is subject to periodic change without notice.

(b) For all overtime hours worked by non-salaried
employ..., an amount equal to the Loaded Labor Rate,
which shall include additiona' payroll and benefit costs
due to overtime. multiplied by the number of overtime
hours.

(c) For all sat.lied employMe. Loaded Labor Rat.. shall be
adjusted by a fador for unpaid overtime hours.

• 3 •



3 LICENSEE'S CONTROL AND RESPONSIBILITIES

3.1 Lje,nse,'s Responsibilitjes and Controls I_,censee shail

3) Retain 'uil 'esponslblilty 'or. and all control ~f. :re
Bartholdl Network I"comcllance with applicable FCC
rules. regulations and orders and fUlfillment of ail ~f its

duties and obligatIons as an FCC licensee, Including
maintaining all !1ecessary FCC licenses and
authortzations,

(b) Take reasonable measures to protect the phYSical
security of the Bartholdi NetwOrk.

(c) Retain ultimate responsibility for decisions affecting the
operation of the microwave facilities. including, but not
limited to, the execution of contracts and site leases.
major expenditures. equipment acquisition, and
preparation and filing of any necessary FCC applications.

(d) Receive all monies and profits derived from operation of
the Bartholdi Network, except that Subcontractor may
offset any amounts due to Licens.. pursuant to the
Transmislion Services Agreement by the amount of its
fees for technical and maintenance services provided by
Subcontractor to Licens.. pursuant to this Agreement.

(e) Pay allexciM, sales, use, property or other similar taxes
that may be levied by a governmental authority on the
Bartholdi Network or on the services rendered pursuant
to the Transmission Services Agreement.

(f) Pay all financing obligations of the Bartholdi NetwOrk,
induding all operating expenses.

3.2 u,n.', ContrpJ Oy" Mtn.gtmtnl In the performance of
the respons."'" performed by the Subcontractor pursuant to section 2. 1:

(a) The Subcontractor understands that ultima. direction
and control over the Bartholdi Network shall remain
"ested in the Licensee, and the Subcontractor shall do
nothing inconsistent therewith.

. 4 •



4.

:) i The Subcontractor shaH provide any and all IrforrT'atJor"1
NhlCh the L:cer'lsee """ay request with respect to the
Barthold, Net\vorl< or ~re Subcontractor's oerforrT'ance cf
~s duties I"iereurder

:' The Subcontractor '.Jncerstands and agrees that I) all
facilitIes and equipment used or employed n :he
construction or operation of the 8artholdi Net\vork and
purchased by or on behalf of the Licensee shall remaIn
the property of the Licensee (ii) this agreement grants no
ownership, use or access to the Bartholdi Network other
than that necessary to perfonT1 Subcontractor's Duties as
specified herein and (iii) the Licensee shall continue to
have unfettered use and access to all said facIlities and
equipment and to all facilities or equipment leased or
owned by the Subcontractor to tl'1e extent tl'1at the same
are used in connection with the 8artholdi Network.

(d) To the extent that employees of the Subcontractor are
utilized in any aspect of the operation of the system. any
such employees of the Subcontractor shaU be
immediatety removed from providing any seNiees to the
Bartholdi Network upon the Licensee's reasonable
finding that good cause for removal exists. The
Subcontractor agr... to maintain appropriate worker's
compensation and disability insurance to satisfy the
potential claims of any and all employees andlor agents
of the Subcontractor or its affiliates.

4.1 ~. This Agreement is deemed to be effective as
of March 12. 1996.

4.2 IlIa This Agreement shall commence a. of the Effective Date
and shall continue until oec.mber 31, 2001 unless sooner terminated a. prOVided
herein or unl_ extended pursuant to Section 4.3.

4.3 81ft1W11t.. Upon its scheduled expirltion date, this Agreement
shall be automatically renewed for successNe one year period. unless the Licensee
or Subcontractor provides not less than sixty (eO) days' prior written notice of non
renewal or unless sooner terminated as provided ~erein.



4 4 Ttrmjnation for Caus. by Ljc.ns.. Each of the :Ollowlr,~

e'/ents snail constItute a default oy tre Subcontractor Ijnder this Agreement and snail
entlt!e the Licensee to terminate trls ~greement mmedlately With Written notIce to the
S'.... cc:rtractor (specifying the ~easons :r-ereforl .'Jlthout any further obligatIon cr
3C t H'! '0 the Subcontractor (SUbject to Section 2 "'ereaf ·or ail amounts accrued but
~,~cald :r-raugh the terminatIon (late)

a) The material oreach of this Agreement by tr,e
Subcontractor, or a failure by the Subcontractor to
perform the duties required under this Agreement. or any
act or omiSSion by the Subcontractor causing anv
material Injury to the Licensee: or

(b) The Subcontractor's dissolution, liquidation, bankruptcy
or Insolvency, Including (i) the filing of a voluntary or
Involuntary petition seeking liquidation. reorganization,
arrangement or a readjustment, in any form, of its debts
under any federal or state bankruptcy, insolvency or
similar law: or (ii) the making of any assignment for the
benefit of its creditors.

4.5 Termination for e,y. by SUbcontnctcu:. Each of the
following events shall constitute a default by the Licen... under this Agreement and
shall entitle the Subcontractor to terminate this Agreement immediately with written
notice to the Licensee (specIfying the reasons therefor), without any further obligation
or liability to the Licensee (subject to Section 3 hereof for amounts accrued but
unpaId through the termination date):

(a) The mlterial breKh of this Agreement by the Licensee
which hM continued for a period of thirty (30) days after
the Licen_'s receipt of written notice thereof from the
SubcontraCtor, or

(b) L;censee'. dissolution, liqUid8tion, bankruptcy or
insolvency, including (i) the filing of a voluntary or
involuntary petition seeking Iiquid.tion, reorg.nization.
arrangement or a readjustment, in any form, of its deots
under any federat or state bankruptcy, insolvency or
similar law; or (ii) the making of any assignment for the
benefit of its creditors.



4 5 Termination Without Cays. This Agreement ""1ay :e
:ermu'ated wltnout cause upon tr:e express mutual written consent of the Licer"see
and ~he Subcontractor whiCh cOr"sent shail '"'ot be unreasonably Withheld

J LIABILITY.

5 1 Subcontractor's Liability. The Subcontractor shall Indemnify.
:efend and ;.,cld "armless the LIcensee and any of its officers. directors. employees
Jr affiliates agalOst any damages Incurred by reason of the Subcontractor's
'T'lsconduct or negligence

5 2 Lie.n•••', Ljabllity. The Licensee shall indemnify, defend and
hold harmless the Subcontractor and any of Its officers. directors, employees or
affiliates agaInst any damages Incurred by reason of the Licensee's misconduct or
"egligence.

5.3 limitation, on Li'bilib. Notwithstanding any liability Imposed
upon the Licensee or the Subcontractor pursuant to other agreements between them,
In no event will either party hereto be liable to the other party under this Agreement
for any Indirect. specia'. incidental or consequential los... or damages. including,
Without limitation. loss of revenue. loss of customers. or clients, Ion of goodwill or
loss of profits arising in any manner from this Agreement and the performance or
nonperformance of obligations hereunder

6. GINIML PROVISIONI

\
6.1 End,. Aglltm.nl This Agreement constitutes the full and

entire understanding and agreement among the parties with regard to the subjects
hereof.

6.2 A........ncL.IIMIIc;dona. This Agreement may be
terminated, amended. modified and supplemented only by written agreement.
specifically referring to this Agreement, signed by the parties nereto.

8.3 * AISRQ. At no time shall etth. party nave authority to make
any contracts or commitments on behalf of or as an agent for the other party.

e." ~. Nothing in this Agreement shall be construed
to make tne Licensee and the Subcontractor joint venturers or to impose on either of
tnem any liability as such.



" ~ Choice of Law ...~!S Agreement st'1all be goven"ed oy anij
::Jr:str'.<ed under the 'aws of the State 'Jf New "':,)rk without "eference to tre chOice
:;f aw ::rlnClples thereof

6 6 Successors and Assigns -he orOVISlons shall ,nLJre to :he
:ere'it cf and be Ol,"drng upon the successors and assigns of the parties hereto
"""'~s ,':'greerr-ert""ay "'ot oe assigned or subcontracted by either party wlthOlJt tt'1e
exoress Nr!t~en consent of the other party (which consent may be Withheld for any
-eason) and the giving of such consent shall not relieve the assigning or
suocontractlng party of its obligations hereunder Nothing In thIS Agreement. express
or Implied, is Intended to confer upon any party, other than the parties hereto and
thetr respective successors and assigns. any rigl'lts. remedies, obligations or liabilities
under or by reason of this Agreement.

6.7 Notic... All notices and other communications required or
oermltted hereunder shall be In writing and sl'lall be deemed effective upon personal
delivery or mailing by registered or certified mail. return receipt requested. postage
prepaid. addressed to:

(a) if to Licens..:

575 Madison Avenue, Third Floor
New York, NY 10022
Attention: Howard Milstein
Telecopy No. 212·891-1224

'Nlth a copy (which shall not constitute notice) to:

Constantine & Partners
909 Third Avenue
New Vone, NY 10022
Attention: Eliot Spitzer. Esq.
refecopy No. 212-350-2701

(b) if to Subcontractor:

clo RCN Corporation
10S Carnegie Center
Princeton. NJ 08S40
clo David C. McCourt
Telecopy No. 609-134-3808

·8-



\Nlth CCCleS.\lr rct'1 $I"'ail '1ot COl1stltute r'1otlce) ~o

c10 RCN CorporatIon
Legal Oepart~ent
105 Carnegie Cer~er

P"lnceton NJ 08540
:/0 General Counsel
Telecopy No 609-734-3830

and to:

SWldler 8. Berlin, Chtd.
3000 K Street. N.W.
Washington. DC 20007
Attention: Jean L. Kiddoo
Telecopy No. 202424-764~

or at such other address as the parties to one another in a notice given pursuant to
this Section.

6.8 H,.lng. Not Plrt of ',,",",nl The H.~ings and tittes
contained in this Agreement are for convenience only and shan not constitute any
part of the Agreement reached between the Licensee and Subcontractor.

·9-



IN WITNESS WHEREOF ~he ::a~les '"lave caused this Agreement :0 :e
~xeci..Jted oy theIr respectIve duly autrcrzed officers as of the date :r1dlcated an 'he
; rst page of thiS Agreement

Licens••:

Title:

Subcontractor:

FR.!E=~!!?c.

BY~
Name: ciI.,." 2-.att6Nm
Titte: ftt'{/hd:.:..r _

- to -
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